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not incur any liability by reason of the non-compliance or contra-
vention, if—
 (a)	as regards any matter not disclosed, he proves that he
had no knowledge thereof; or
 (b)	he  proves   that  the  non-compliance   or  contravention
arose from an honest mistake of fact on his part; or
 (c)	the non-compliance or contravention was in respect of
matters which. In the opinion of the Court dealing with the case,
were immaterial, or was otherwise such as ought in the opinion
of that Court, having regard to all the circumstances of the case,
reasonably to be excused:
Provided that, in the event of failure to include in a prospectus
a statement with respect to the matters contained in clause 18 of
Schedule II, no director or other person shall incur any liability in
respect of the failure, unless it be proved that he had knowledge of
the matters not disclosed.
(5)	This section—
(a)	shall not   apply to    the issue    to existing    members or
debenture holders   of   a company   of   a   prospectus   or form of
application relating to shares in or debentures of the company,,
whether an applicant for shares or debentures will or will not
have the right to renounce in favour of other persons; and
(b)	except in so far as it requires a prospectus to be dated*
shall not apply to the issue of a prospectus relating to shares or
debentures which are or are to be in all respects uniform with
shares or debentures previously issued and for the time being
dealt in or quoted on a recognised stock exchange-
but, subject as aforesaid, this section shall apply to a prospectus or
form of application whether issued on or with reference to the for-
mation of a company or subsequently,
(6)	Nothing in this section shall limit or diminish any liability
which any person msy incur under the general law or under this
Act apart from this section.
Provisions as to expert's  consent	allotment*—(1)     No
person shall issue, circulate or distribute in India any prospectus
offering for subscription shares in or debentures of a company in-
corporated or to be incorporated outside India, whether the com-
pany has or has not established, or when formed will or will not
establish, a place of business in India—
 (a)	if, where the prospectus includes a statement purport-
ing to be made by an expert, he has not given, or has before
delivery of the prospectus for registration withdrawn, his writterr
consent to the issue of the prospectus with the statement in-
cluded in the form and context in which it is included, or there
does not appear in the prospectus a statement that he has given
and has not withdrawn his consent as aforesaid; or
 (b)	if the prospectus  does not have the effect, where  an
application is made in pursuance thereof, of rendering all per-
sons concerned bound by all the provisions '(other 'than penal
provisions) of sections 72, 73 and 74, so fa^r as applicable

